PROCEEDINGS OF THE BROWN COUNTY
EXECUTIVE COMMITTEE

Pursuant to Section 19.84 Wis. Stats., a regular meeting of the Brown County Executive Committee was held on Monday, May
6, 2019 in Room 200 of the Northern Building, 305 E. Walnut Street, Green Bay, Wisconsin.

Present: Chair Lund, Supervisor Erickson, Supervisor Hovyer, Supervisor Sieber, Supervisor Van Dyck, Supervisor
Buckley, Supervisor Moynihan

Also Present:  Museum Director Beth Lemke, Internal Auditor Dan Process, Director of Administration Chad Weininger,
Supervisor Alex Tran, Deputy Executive Jeff Flynt, CVSO Joe Aulik, Corporation Counsel Dave Hemery

(8 Call meeting to order.
The meeting was called to order by Chair Tom Lund at 5:30 pm.
i Approve/modify agenda.

Motion made by Supervisor Erickson, seconded by Supervisor Sieber to remove the March 14, 2019 minutes from
Item 1a and remove Item 1b from the agenda. Vote taken. MOTION CARRIED UNANIMOUSLY

il Approve/modify Minutes of April 8, 2019,

Motion made by Supervisor Hoyer, seconded by Supervisor Sieber to approve. Vote taken. MOTION CARRIED
UNANIMOUSLY

Comments from the Public. None

1, Review Minutes Of:
a) Benefits Advisory Committee (February 14 & March 14, 2019).
b) Citizens Redistricting Advisory Subcommittee (March 18, 2019).

Motion made by Supervisor Sieber, seconded by Supervisor Hoyer to receive and place on file the Benefits Advisory
Committee February 14, 2019 minutes. Vote taken. MOTION CARRIED UNANIMOUSLY

Legal Bills
2. Review and Possible Action on Legal Bills to be paid.

Motion made by Supervisor Sieber, seconded by Supervisor Hoyer to pay the legal bills. Vote taken. MOTION
CARRIED UNANIMOUSLY

Communications

3. Communication from Supervisor Tran re: For Corporation Counsel to draft a lobbyist registration ordinance that
would require any individual or for-profit business that hires someone to influence County Board actions to register
with the County Clerk, that registration be made part of the public debate so residents know who is being lobbied,
a statement of who is paying the lobbyist to lobby, and how much the lobbyist is being paid, who they lobbied and
provide penalty for noncompliance. March motion: Refer to Corp. Counsel to report back in 60 days.

Supervisor Tran asked that this be deferred for another month as Corporation Counsel needs additional time to draft
an ordinance,

Motion made by Supervisor Erickson, seconded by Supervisor Hoyer to hold for one month. Vote taken. MOTION
CARRIED UNANIMOUSLY

Internal Auditor

4. Board of Supervisors Budget Status Financial Report (Unaudited) & Veterans’ Recognition Subcommittee Budget
Status Financial Report (Unaudited) — December 2018.
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Internal Auditor Dan Process informed the only major item of note was a favorable variance within the operating
expenses of the Board of Supervisors and is related to the unspent funds for the tablets,

Motion made by Supervisor Erickson, seconded by Supervisor Van Dyck to receive and place on file. Vote taken.
MOTION CARRIED UNANIMOUSLY

Board of Supervisors Budget Status Financial Report (Unaudited) - February 2019.

Process noted there was an error on the February financial statement which has been fixed and will be reflected in
the May financial report. This illustrates the importance of department heads reviewing their financial statements
closely to ensure accuracy.

Motion made by Supervisor Sieber, seconded by Supervisor Buckley to receive and place on file. Vote taken.
MOTION CARRIED UNANIMOUSLY

Status Updated: April 1~ April 30, 2019.

Process informed he has received a request to do a limited review or comparison of the benefits reflected in
employee profiles versus the position budgeting and he would like this Committee’s approval to move forward. The
Committee gave their approval for this.

Motion made by Supervisor Sieber, seconded by Supervisor Buckley to receive and place on file. Vote taken.

MOTION CARRIED UNANIMOUSLY

Corporation Counsel

7. Oral Report.
Corporation Counsel David Hemery informed he has been spending a lot of time working on the Resch and Expo
documents. He also noted oral arguments on the sales tax lawsuit were rescheduled by the Court to June 5, 2019 due
to a scheduling conflict.
Motion made by Supervisor Erickson, seconded by Supervisor Sieber to receive and place on file. Vote taken.
MOTION CARRIED UNANIMOUSLY

Resolutions, Ordinances

8. 2018 Balanced Budget Adjustment.
Motion made by Supervisor Sieber, seconded by Supervisor Van Dyck to suspend the rules and take items 8, 9, 10
and 11 together. Vote taken. MOTION CARRIED UNANIMOUSLY
With regard to Item 8, Supervisor Erickson questioned the $11,000 deficit in Circuit Courts for subscriptions and asked
what subscriptions this relates to. He considers things like journals, periodicals, magazines and newspapers as
periodicals. Hemery said this would likely apply to legal research software. Erickson asked Director of Administration
Chad Weininger to provide a breakdown of what the subscriptions are and Weininger responded that he can provide
this information at the Board meeting however, it would likely be for things like licensing and legal journals and law
reviews as well as computer based research as Hemery mentioned.
Motion made by Supervisor Sieber, seconded by Supervisor Erickson to approve items 8,9, 10 and 11. Vote taken.
MOTION CARRIED UNANIMOUSLY

9.

Resolution re: Table of Organization Change for the Health and Human Services Department — Community Services
Division — Deletion and Addition of Youth Support Specialist Position. See action at ltem 8 above,
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10.

11,

Resolution re: Table of Organization Change for the Health and Human Services Department ~ Community
Treatment Center Division ~ Addition and Deletion of Positions. See action at Item 8 above.

Resolution re: Table of Organization Change - Veterans’ Services Department - Add/Delete Positions and Adjust
and Fully Fund Salary. See action at Item 8 above.

Supervisor Moynihan arrived at 5:39 pm

Department of Administration & Human Resources

12,

Director of Administration and Human Resources Report.

Director of Administration Chad Weininger talked about the recent farewell ceremony at the Arena which went
extremely well. At this time asbestos abatement is taking place in the Hall of Fame and the Arena. A little more
asbestos than was anticipated was discovered which resulted in a small price increase. As soon as the asbestos is
taken care of, the demolition of the Hall of Fame will start followed by demolition of the Arena. The plan is to cut the
Arena into wedges like a pizza and then bend it in and recycle the materials. It is estimated that 80 — 85% of the
facility can be recycled since it is mainly concrete and steel. It is anticipated that the demolition will start towards the
end of May. A camera will likely be put up on the Packers training facility across the street to record the process.

Weininger continued by reminding the Committee that the expo finance plan relies on the following: $8 million
dollars of naming rights; $15 million dollars of sales tax; $1 million doilars of stadium grant and the municipal room
tax collections to pay the debt service/rent schedules. This has been talked about a number of times in the past, but
Weininger wanted to make sure everyone has this information. He also reminded the Committee that if there is a
shortfall, the County is responsible to make these payments and would likely have to bond to cover the costs.

With regard to the tax lawsuit, Weininger stated oral arguments have been moved from April 26 to June 5, so like all
other projects we will be moving forward prior to a decision being rendered. CDA will likely issue the bonds on May
29, 2019,

Weininger also tatked about the 5 Year CIP and noted there have been some changes and a lot of requests coming in.
't is likely Public Safety will have something coming to the Committee fairly soon regarding the 911 system. He also
noted there was a major failure along ZZ and that project will have to be moved up. These items will not result in
spending any more money, it is just moving the projects around. He noted that Health and Human Services is saying
they do not need the full amount allocated for their project in 2019, so some of those funds can likely be shifted
around based on project readiness and cash flow. An updated CIP will be coming forward as well as a resolution
authorizing the change of funds that were budgeted for 2019.

Supervisor Buckley asked about leftover money from the prior sales tax. Weininger said there was roughly 54.7
million dollars set aside in an account and that money has been earning good interest. Funds from that account have
been used to pay the architecture design as well as the asbestos removal and abatement. This money will cover
things until the bonding is done which will be in June.

With regard to the road work, Supervisor Van Dyck feels of all the spending that is tied to the sales tax, the roads are
the most visible thing to the constituency and he feels it would behoove the County to do projects that people can
actually see. He acknowledged that the other projects slated for the funds are important as well, but now that we are
a 1 % years into the sales tax it would be a good idea to do something the people can actually see.

Buckley asked for an update on the sales tax collection numbers. Weininger responded that the collection numbers
were very conservative for 2018. Weininger said it is projected that the figures will come in roughly $2 million dollars
over the projections for both 2018 and 2019, Buckley said the overages should make funds available for some of the
projects Weininger mentioned earlier.

Motion made by Supervisor Moynihan, seconded by Supervisor Erickson to receive and place on file. Vote taken.
MOTION CARRIED UNANIMOUSLY
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Closed Session

13, Resch Center and Expo Center, including Resch Center Lease and Expo Center Management Agreement.

Open Session: Motion and Recorded Vote pursuant to Wis. Stats Sec. 19.85(1), regarding going into closed
session pursuant to Wis. Stats. Sec. 19.85 (1){e), i.e. deliberating or negotiating public business, whenever
competitive or bargaining reasons require a closed session, in particular, deliberating and negotiating strategy
and options regarding the Resch and Expo Center including the Expo Center Management Agreement and the
Resch Center Lease.

Motion made by Supervisor Moynihan, seconded by Supervisor Van Dyck to enter into closed session. Roll Call
Vote Taken. Ayes: Van Dyck, Erickson, Lund, Moynihan, Buckley, Sieber and Hoyer. MOTION CARRIED
UNANIMOUSLY

Convene Into Closed Session: Pursuant to Wis, Stats. Sec. 19.85(1){g), the Brown County Board of Supervisors
shall convene into closed session for purposes of deliberating or negotiating public business, whenever
competitive or bargaining reasons require a closed session, in particular, deliberating and negotiating strategy
and options regarding the Resch and Expo Centers, including the Expo Center Management Agreement and the
Resch Center Lease.

Motion made by Supervisor Sieber, seconded by Supervisor Hoyer to return to open session. Vote taken:
Ayes: Erickson, Hoyer, Lund, Moynihan, Van Dyck, Buckley and Sieber. MOTION CARRIED UNANIMOUSLY
Reconvene Into Open Session: The Brown County Board of Supervisors shall reconvene into open session for
possible voting and/or other action regarding the Resch and Expo Centers, including the Expo Center
Management Agreement and the Resch Center Lease.

Motion made by Supervisor Moynihan, seconded by Supervisor Hoyer to approve Resolution Authorizing Resch
Center Lease Agreement and Expo Center Management Agreement as amended in closed session by adding
additional language regarding maintenance reimbursement to Amended and Restated Lease Agreement. Vote
taken Ayes: Erickson, Moynihan, Lund, Hoyer  Abstained: Van Dyck, Buckley and Sieber. MOTION
CARRIED

County Executive - No Report.

14, Such other matters as authorized by law. None,

15, Adjourn.

Motion made by Supervisor Sieber, seconded by Supervisor Hoyer to adjourn at 6:51 pm. Vote taken. MOTION
CARRIED UNANIMOUSLY

Respectively submitted,

Therese Giannunzio
Administrative Specialist



‘EXHIBIT A’ TO EXPO CENTER MANAGEMENT AGREEMENT
EXPO CENTER NAMING RIGHTS AGREEMENT

This Agreement is entered into by and between Brown County (the “County™) and PMI
Entertainment Group, Inc., a Wisconsin nonstock corporation (“PMI”) this __ day of May, 2019.

WHEREAS, the County has plans to construct a new exposition hall at the location of the
existing Brown County Veterans Memorial Complex (the “Expo Hall™);

WHEREAS, PMI wishes to assist the County in selling naming rights for the Expo Hall
and the County wishes for PMI to provide such assistance; and

WHEREAS, the parties desire to set forth the terms and conditions conceming the
financial arrangements for PMI’s assistance in selling such naming rights.

NOW, THEREFORE, in exchange of the promises and consideration set forth hercin, the
parties agrec as follows:

1. PMI’s Services: PMI agrees to and shall assist the County in selling naming rights
for the Expo Hall. PMI’s assistance will include assisting the County in producing presentation
materials, determining where naming/sponsor signage can be located, determining pricing,
determining the length of naming contracts, assisting with presentations to potential sponsors,

negotiating contracts with sponsor(s) and any other assistance necessary to promotc and sell
naming rights to sponsors.

2. Naming Rights: PMI and the County have identified the various naming rights
that are available within the Expo Hall for which PMI will assist the County in promoting and
selling to sponsors including the naming rights for the overall venue (i.e., the building),
individual halls, plaza(s) and meeting rooms (the “Naming Rights”).

3. Division of Naming Rights Income: The parties agree to split the Naming Rights
income, which shall be defined as the gross revenues collected from the sale of any and all
Naming Rights for the Expo Hall as follows:

a. The first $8,000,000 in income shall go directly to Brown County (100%);

b. Any income in excess of $8,000,000 would be split between the parties, 80%
to the County and 20% to PML

4. Payment of PMI Commissions: The parties agree that PMI will become eligible
for payment on its commissions immediately following the parties’ securing commitments and
contractual obligations with sponsors for the first $8,000,000 in Naming Rights income. The
parties further agree that the County shall pay PMI’s share of the Naming Rights income, as
defined in Section 3, to PMI within thirty (30) days of the County’s receipt of any installment

payment from the sponsor(s) whose commitment causes the total Naming Rights income to
exceed $8,000,000.



5. Payment for Sponsor Signage: The parties agree that the costs of production and
installation of a sponsor’s signage shall come out of and be part of the Expo Hall project costs.
The parties further agree that the costs for any future repairs or changes in the sponsor’s signage
(including but not limited to creative rights) would be borne by the County and/or the sponsor,

dependent on the terms agreed upon in an ultimate agreement between the County and naming
rights sponsor.

6. Successors/Assigns. The provisions of this Agreement shall inure to the benefit
of, and be binding upon the parties hereto, their respective successors and assigns.

7. Govemning Law. This Agrcement shall be construed and interpreted in
accordance with the laws of the State of Wisconsin.

8. Entire Agreement. This Agreement contains the entire agreement between the
County and PMI and any subsequent agreement shall be ineffective to change or modify it, in

whole or in part, unless such subsequent agreement is in writing and signed by both the County
and PML

IN WITNESS WHEREOF, the partics have signed this Agreement.

PMI Entertainment Group, Inc.

By:

Its:

Brown County

By:

Its:




May 15, 2019

TO THE HONORABLE CHAIRMAN AND MEMBERS
OF THE BROWN COUNTY BOARD OF SUPERVISORS

Ladies and Gentlemen:

RESOLUTION AUTHORIZING RESCH CENTER LEASE AGREEMENT
AND EXPO CENTER MANAGEMENT AGREEMENT

WHEREAS, due to the planned demolition of the Brown County Veterans Memorial
Arena (Arena), and the planned construction of a new Exposition Center (Expo Center) in Brown
County, there is a need for Brown County (County) to enter into Lease and Management
Agreements; and

WHEREAS, the planned demolition of the Arena triggered the County’s ability to
renegotiate the current 2012 Resch Center Lease Agreement with PMI Entertainment Group, Inc.,
who desires to continue to lease, manage and operate the Resch Center, and who the County desires
to contract with for said purpose, due to its proven expertise, experience, resources and knowledge
gained locally managing and operating the Resch Center, the Arena, Shopko Exposition Hall, the
Packer Hall of Fame and various parking lots; and

WHEREAS, the construction of the Expo Center causes the need for management and
operational services to be provided, and the County desires to have PMI Venue Management, LLC
provide said services by entering into a Management A greement with the County, due to its proven
expertise, experience, resources and knowledge gained locally managing and operating the Resch
Center, the Arena, Shopko Exposition Hall, the Packer Hall of Fame and various parking lots; and

WHEREAS, regarding the Expo Center, it is desirable for the County to enter into a
Management Agreement, as opposed to a Lease Agreement, as entering into a Management

Agreement allows for the issuance of tax-exempt bonds, which substantially reduces the cost of

the Expo Center project; and
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WHEREAS, the attached Resch Center Lease Agreement provides that PMI
Entertainment Group, Inc. will assume the responsibility for any Resch Center Operating Deficits
at no expense to the County, but in order to qualify for a tax-exempt bond issuance, which
substantially reduces the cost of the Expo Center project, the County is required by law to enter
into an Expo Center Management Agreement, and to be subject to realizing Expo Center profit or
incurring Expo Center loss.

NOW THEREFORE BE IT RESOLVED, that the Brown County Board of Supervisors
hereby authorizes Brown County Administration, including the County Executive, County Clerk
and any other relevant County Officials and employees, to take any and all actions necessary to
enter into a Resch Center Lease Agreement, and an Expo Center Management Agreement, with
terms and conditions substantially similar to those in the Lease and Management Agreements
attached to this Resolution, and as deemed acceptable to Brown County Administration and

Corporation Counsel.

Fiscal Note: This resolution does not require an appropriation from the General Fund. This

resolution requires the creation of a Veterans Memorial Enterprise Fund and a yearly budget
approval of its oversight committee.

Respectfully submitted,
EXECUTIVE COMMITTEE

EDUCATION AND RECREATION COMMITTEE

Approved By:

TROY STRECKENBACH
COUNTY EXECUTIVE

Date Signed:




19-043R

Authored by Corporation Counsel
Approved by Corporation Counsel

BOARD OF SUPERVISORS ROLL CALL #

Motion made by Supervisor

Seconded by Supervisor

SUPERVISORS DIST. # AYES NAYS ABSTAIN EXCUSED SUPERVISORS DIST. # | AYES | NAYS ABSTAIN EXCUSED
SIEBER 1 BRUSKY 14
DE WANE 2 BALLARD 15
NICHOLSON 3 KASTER 16
HOYER 4 VAN DYCK 17
GRUSZYNSKI 5 LINSSEN 18
LEFEBVRE L KNEISZEL 19
ERICKSON 7 DESLAURIERS 20
BORCHARDT B TRAN 21
EVANS 9 MOYNIHAN, JR. 22
VANDER LEEST 10 SUENNEN 23
BUCKLEY 11 SCHADEWALD 23
LANDWEHR 12 LUND 25
DANTINNE, JR 13 DENEYS 26

Total Votes Cast

Motion: Adopted Defeated ___ Tabled




CORPORATION COUNSEL

Brown County

305 EAST WALNUT STREET
P.O. BOX 235600
GREEN BAY, WISCONSIN 54305-3600

David P. Hemery

PHONE: (920) 448-4006 Corporation Counsel
FAX: (920) 448-4003
EMAIL: David.Hemery@co.brown.wi.us

RESOLUTION/ORDINANCE SUBMISSION TO COUNTY BOARD
DATE: 05-06-2019
REQUEST TO: Executive, Special Ed & Rec, and Co Board
MEETING DATE: 05-06-2019, 05-15-2019 and 05-15-2019 respectively
REQUEST FROM: Dave Hemery

Corp Counsel
REQUEST TYPE: New resolution ] Revision to resolution
] New ordinance ] Revision to ordinance

TITLE: RESOLUTION AUTHORIZING RESCH CENTER LEASE AGREEMENT AND EXPO CENTER
MANAGEMENT AGREEMENT

ISSUE/BACKGROUND INFORMATION:
Need to enter into Agreements to manage and operate Resch and Expo Centers

ACTION REQUESTED:
Consideration

FISCAL IMPACT:
NOTE: This fiscal impact portion is initially completed by requestor, but verified by the DOA and updated if necessary.
1. What is the amount of the fiscal impact? $0

2. lIsitcurrently budgeted? [1Yes [ No [X N/A (if $0 fiscal impact)
a. If yes, in which account?

b. If no, how will the impact be funded?  This resolution does not require an appropriation from the
General Fund. This resolution requires the creation of a Veterans Memorial Enterprise Fund and a
yearly budget approval of its oversight committee.

c. If funding is from an external source, is it one-time ] or continuous? O
3. Please provide supporting documentation of fiscal impact determination.
X COPY OF RESOLUTION OR ORDINANCE IS ATTACHED



AMENDED AND RESTATED LEASE AGREEMENT
RESCH CENTER

This Amended and Restated Lease Agreement (“Lease”), made as of this 1% day of
June, 2019,byand between Brown County, Wisconsin, hereinafter referred to as “Tenant,”
and PMI Entertainment Group, Inc., a Wisconsin non-stock corporation, with its office at
1901 South Oneida Street, Green Bay, Wisconsin, hereinafter referred to as “Subtenant”
(Tenant and Subtenant are collectively referred to as the “Parties”). The Parties desire to
Amend and Restate the Original Lease Agreement in its entirety, together with all

Amendments, and in consideration of the mutual covenants and agreements contained herein,
agree as stated below.

WITNESSETH

Tenant does hereby lease to Subtenant, and Subtenant does hereby lease from Tenant,
on the terms, covenants, and conditions herein stated, the premises known and described as
follows: The Resch Center (the “Center”), and other property as more particularly described
within Exhibit “A,” which is attached hereto and incorporated herein by reference, located at
1901 South Oneida Street in the Village of Ashwaubenon, Brown County, Wisconsin.

1. Definitions.

1.1 “Leased Premises,” shall refer to the Resch Center (the “Center”) and

other property as more particularly described within Exhibit “A,” which is attached
hereto and incorporated herein by reference.

1.2 *“Capital Improvement” shall mean any additional Leased Premises asset
or significant improvement, added or significantly improved after this Lease is entered
into, at a cost of over $25,000 and that has a useful life of more than 1 year.

1.3 “Capital Improvements to the Leased Premises” are Capital
Improvements that are permanently affixed to the leased premises, and that will
accordingly be considered Tenant property when placed in service, under Section 3.2.

1.4 “Required Subtenant Capital Improvements” are Tenant preapproved
Capital Improvements, made at the expense of Subtenant and considered Subtenant
property when placed in service, under Section 3.3.

1.5  “Optional Subtenant Capital Improvements™ are Tenant preapproved
Capital Improvements, made at the expense of Subtenant and considered Subtenant
property when placed in service, under Section 10.2.

1.6  “Effective Date” shall mean the date on which construction of the Expo
Center, also located at 1901 South Oneida Street in the Village of Ashwaubenon, Brown
County, WI, has been completed, on June 1 of the year a certificate of occupancy for the
Expo Center has been issued, and the Expo Center has been fully furnished and delivered
to PMI Venue Management, LLC for operation.



1.7 “Operating Deficits” shall refer to the net loss from operation of the
business conducted in the Leased Premises.

1.8 “Operating Revenues” shall refer to the gross revenue received from any
source as a result of the business conducted in the Leased Premises

2, Term of Lease.

2.1 Until the Effective Date, the current lease shall remain in full force and
effect.

2.2 This Lease shall have an Initial Term that commences on the Effective
Date, and shall terminate on May 31, 2026, unless renewed as provided for below.
Should the Management Agreement regarding the Expo Center, of which Tenant and

Subtenant are also parties to, terminate, then this Lease shall also terminate on the
same date.

2.3 This Lease shall be renewable as provided for below for two (2)
additional five (5) year terms (“renewal terms”), at the option of the Parties and upon
such terms and conditions as they may agree to.

2.4 Subtenant shall notify Tenant, in the manner set forth in Section 21 of
this Lease, of its intent to exercise or not to exercise its option to renew at least 18
months prior to expiration of the then current term. If Subtenant notifies Tenant of its
intent to exercise its option to renew as described above, then Subtenant and Tenant
shall meet to negotiate the terms and conditions of a potential Lease renewal and/or of
a new Management Agreement. In the event that Subtenant and Tenant cannot reach
an agreement on the terms and conditions of a potential Lease renewal and/or
Management Agreement at least 12 months prior to expiration of the then current term,
then Subtenant shall be deemed to have notified Tenant that it has elected not to
exercise its option to renew.

If during the initial or any renewal term of this Lease, a proposal involving the
demolition of any of the buildings within the Leased Premises and/or any structural
additions to the Leased Premises is submitted to or on behalf of the Tenant, the Tenant
shall have the right to opt out of this Lease, provided that the Subtenant is afforded the
Right of First Refusal.

3. Rent.

3.1  Subtenant shall pay Tenant as Base Rent during each year of the term
according to the following schedule:

Effective Date to 05-31-2023 - $334,750.00 per year; and
06-01-2023 to 05-31-2026 - $350,000.00 per year.

Base Rent shall be paid on a monthly basis during the Lease term.
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3.2 Use of Rental Payments. All of the aforementioned rental payments
shall be restricted in a separate County fund (the “Enterprise Fund”) and shall be used
exclusively for Tenant preapproved Capital Improvements to the Leased Premises. On
or before July 15 of each year of this Lease, and semi-annually thereafter, Subtenant
shall present a Capital Improvement budget to Tenant for written approval. Capital
Improvements made pursuant to this Section shall be the property of Tenant.

3.3 Required Subtenant Capital Improvements. During the Initial Term of
the Lease, Subtenant shall pay an additional Three Hundred Thousand Dollars
($300,000) for Tenant preapproved Required Subtenant Capital Improvements, and/or
capitalized equipment, to the Leased Premises, the timing of which is within the
discretion of Subtenant; provided, total payments are made before the expiration of the
[nitial Term, and Tenant’s preapproval shall not be unreasonably withheld. Subtenant
shall report the amount of the Required Subtenant Capital Improvements, and/or
capitalized equipment, to Tenant on an annual basis. Required Subtenant Capital
Improvements, and/or capitalized equipment, made pursuant to this Section shall be
the property of Subtenant. Upon termination of the Lease, Subtenant may choose to
remove said Required Subtenant Capital Improvements, and/or capitalized equipment,
at its own expense as long as it returns the premises to the condition it was found, or
may choose to instead have Tenant purchase said Required Subtenant Capital
Improvements, and/or capitalized equipment, from Subtenant for Net Book Value.

4, Operating Revenues/Deficits.

4.1 Subtenant will assume the responsibility for any Operating Deficits with
no expense to Tenant. Subtenant will provide to Tenant its independently audited
annual financial statement of the Center, which shall include an income statement, a

capital assets summary and the auditor’s opinion of the Subtenant’s complete
operations.

Additionally, the Tenant’s Finance Director (or designee) shall have the right
to approve the independent audit firm for preparation of the aforementioned financial
information. Finally, the Tenant’s Finance Director (or designee) shall have the right

to review with the independent audit firm any records used in support of the audited
financials of the Complex.

4.2 Sources of revenue available to the Subtenant shall include, but are not
limited to the following items:

Ticket Sales

Concession Sales

Novelty Sales

Advertising

Parking at Lambeau Field and Blue Lot

Electrical, pipe and drape, and other exhibition services
Suite leases
Club seat leases

Admission surcharge

ho e Bl
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10.  Sponsorship
1. Venue rental of the Leased Premises.

It is agreed that all revenue generated through events in or on the Leased
Premises, and related marketing and promotions (e.g., logo merchandise, trademarks,
etc.) regarding the Leased Premises shall flow through the Center and be recorded as
revenue on the books of the Center. Subtenant shall be responsible to notify Tenant
of, and to include within the disclosure mandates of Section 4.1, any additional sources
of revenue realized by Subtenant subsequent to the execution of this Lease. Upon
notification of any additional sources of Leased Premises related revenue realized by
Subtenant subsequent to the execution of this Lease, the Parties shall enter into an

amendment to this Lease for purposes of including them within the itemization of
Section 4.2.

4.3  Sources of revenue allocated to construction specific Capital
Improvements, Structural Repairs or retirement of the bond debt, and not available to

the Subtenant, shall include Naming Rights (regarding only the name of the facility,
the Resch Center).

5. Occupancy. Occupancy of the Leased Premises by Subtenant shall continue
upon execution of this Amended and Restated Lease.

6. Utilities. Subtenant agrees to pay all necessary utility costs for the operation of
the Leased Premises and will not seek reimbursement for those expenses from Tenant.

7. Real Estate Taxes. Tenant shall be responsible for the payment of any real estate
or property taxes, assessments, fees, including required payments in lieu of taxes levied by
any taxing authority against the Leased Premises. Should Tenant be required to make any
such payments, rent for the Complex may be renegotiated.

8. Use.

8.1 Purpose. The purpose of the Center is to provide the people of Brown
County with a quality public building for Leased Premises appropriate events.

8.2 Quiet Use. Tenant, for itself, and its successors and assigns, agrees that
so long as Subtenant shall not be in default under this Lease, Subtenant shall at all
times during the term hereby granted, peaceably have, hold, and enjoy the Leased
Premises; provided, however, that the Tenant’s liabilities under this Lease shall only
be for the period during which it shall be the owner of the Leased Premises.

0. Operations. Subtenant shall have sole responsibility and authority over the
operations of the Leased Premises, including but not limited to:

9.1  Management. Subtenant has complete authority/responsibility,
including but not limited to financial responsibility, to furnish any and all management
services and labor as it deems necessary to operate, supervise, manage and maintain

Vs



the Leased Premises. This includes employing, compensating, supervising and
discharging all employees and personnel.

9.2 Marketing and Promotion. Subtenant will create and execute a targeted
marketing and promotional plan to maximize the utilization and revenue generating
potential of the Leased Premises, and shall have, except for naming rights, the
exclusive ownership and rights to any trade names, trademarks, intellectual property,
promotions, and advertising created for the Leased Premises. Tenant shall not be
responsible or liablefor any claims, lawsuits, grievances, costs or expenses that in any
way relate to third party allegations regarding Subtenant’s exclusive ownership and
rights to any trade names, trademarks, intellectual property, promotions, and/or
advertising created by Subtenant for the Leased Premises, and Subtenant agrees to
defend and indemnify Tenant against the same.

9.3 Scheduling/Technical Services. Subtenant shall maintain all schedules
for events held at the Leased Premises and shall utilize all resources and efforts as is

reasonably possible to maximize the efficient use of the Leased Premises. Subtenant
shall provide all necessary technical services associated with the normal operation of
the Leased Premises, including but not limited to, patron assistance, box office and
ticketing services, and contracting for the events in or on the Leased Premises.

9.4  Custodial/Maintenance/Repair _Services. Subtenant shall provide
maintenance services associated with the housekeeping, preventive maintenance, and
customary repairs required to keep the facilities and equipment in sound operating
condition. Subtenant will establish necessary policies and procedures to ensure that
the Leased Premises are properly maintained at all times, and Tenant shall be provided
with copies of said policies and procedures upon request.

9.5  Pest Control. Subtenant shall be responsible for arranging and paying
for all necessary pest control services.

9.6  Snow Removal. Subtenant will be responsible for arranging and paying
for all snow removal services at the grounds of the Leased Premises.

9.7  Trash Removal. Subtenant will be responsible for arranging and paying
for all trash removal services. Tenant shall reasonably assist Subtenant in its desire to
acquire the same consideration as other county facilities when making said
arrangements, but in no way shall Tenant’s assistance be in any way deemed a
guarantee or promise to Subtenant in this regard. Subtenant will implement a
comprehensive recycling and waste/hazardous waste disposal program that meets all
federal, state, and local laws, regulations, and/or ordinances.

9.8  Operational Services. Subtenant, at its discretion, will provide and be
responsible for all human resources services and associated expenses required to stage
(set up and tear down) events, including but not limited to services involving the stage
areas, sound systems, lighting systems, stage rigging, dressing room areas, stage
equipment and loading in and loading out.
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Subtenant will be responsible for providing all management staff, ticket sales
personnel, ushers and other personnel required for the operation of the Leased

Premises including but not limited to general patron assistance, including the patrons
with special needs.

Subtenant shall have the right to make, at its own expense, but subject to the
limitations set forth herein, such reasonable minor alterations and repairs to the Leased
Premises as may be required for any exhibition, event or convention purposes.

Tenant provided the original furnishings, fixtures, and equipment for theLeased
Premises. The Subtenant shall have the option to install at its expense additional or
replacement furniture and equipment that is not fixed to the Leased Premises, which
may be needed to carry out any exhibitions, events or conventions, and all such fixtures
and equipment, whether installed during the term of this Lease or prior to the
commencement thereof, shall remain the sole property of the Subtenant unless any
expenses associated therewith were paid for in whole or in part by the Tenant, which
would then require reimbursement by the Subtenant to the Tenant in an amount equal
to the Tenant’s contributions in order for Subtenant to acquire sole ownership of the
property at issue. Notwithstanding the aforementioned, the Subtenant shall not install
any fixtures, furniture or equipment which requires modification to any building and/or
building system without the prior written consent of Tenant.

9.9  Ticket Sales. Subtenant will retain all authority and responsibility for all
aspects of ticket sales for events and activities. If the written preapproval of Subtenant
is first obtained, then Tenant may impose an additional ticket surcharge, as may be
agreed to by Subtenant and Tenant, in order to meet the needs of the Leased Premises.
Subtenant may provide such ticket technology including hardware and software as it
deems necessary for the operation of ticket sales, which equipment and technology
will remain the property of Subtenant unless any expenses associated therewith were
paid for in whole or in part by the Tenant, which would then require reimbursement
by the Subtenant to the Tenant in an amount equal to the Tenant’s contributions in
order for Subtenant to acquire sole ownership of the property at issue.

9.10 Licenses and Permits. Subtenant will obtain and maintain all licenses
and permits necessary under federal, state and local law for Subtenant to manage and
operate the Leased Premises, and Tenant agrees to assist the Subtenant, to the extent it
reasonably can but subject to any and all limitations under federal, state and local law,
in applying for any such permits or licenses.

9.11 Special Events. It is the intent of the Subtenant to fund, create, and stage
its own special events to maximize efficient use of the Leased Premises.

9.12 Advertising Rights. Subtenant shall retain all internal and external
advertising rights to the Leased Premises, excluding naming rights. Subtenant agrees
to comply with any naming rights agreements entered into by Tenant.

9.13 [Emergency Procedures. Subtenant will develop and implement an
emergency procedures manual for the Leased Premises, and provide the appropriate




training to full and part-time staff. Tenant shall be provided with copies of said manual
upon request.

9.14 Right to Cover/Cure. If the Subtenant does not perform the operations
as set forth in this Section 9 in a manner deemed satisfactory by Tenant, then Tenant
reserves the right to take any action necessary to adequately perform the operation or
operations at issue, and to seek reimbursement from the Subtenant for an amount equal
to the Tenant’s costs associated therewith, including actual attorney’s fees incurred as
a result of Subtenant’s refusal to reimburse the Tenant hereunder.

10. Capital Improvements/Facility and Site Repairs.

10.1 Tenant wili be responsible for Tenant preapproved Capital
Improvements in excess of $25,000 to the extent funds are available from the rent
collected pursuant to this Lease, and Tenant’s preapproval shall not be unreasonably
withheld.  Subtenant shall advise Tenant on an annual basis of the Capital
Improvement needs of the Leased Premises. Any significant changes to the Leased

Premises shall require the express preapproval of Tenant, and Tenant’s preapproval
shall not be unreasonably withheld.

10.2  Subtenant may make such Optional Subtenant Capital Improvements at
its expense, and in addition to the sums set forth in Sections 3.2 and 3.3, as may be
necessary with the express written preapproval of Tenant, which consent will not be
unreasonably withheld. Optional Subtenant Capital Improvements made pursuant to
this Section shall be the property of Subtenant. Upon termination of the Lease,
Subtenant may choose to remove said Optional Subtenant Capital Improvements at its
own expense as long as it returns the premises to the condition it was found, or may

choose to instead have Tenant purchase said Optional Subtenant Capital Improvements
from Subtenant for Net Book Value.,

10.3 Facility and Site Repairs. Tenant hereby covenants and agrees to
maintain the Leased Premises structures in good condition, including the primary
structure and enclosure systems; mechanical, electrical, and plumbing systems;
conveying systems; life-safety systems; ice making systems; the Parking Lot in Exhibit
A; and other site improvements.

10.4 Tenant’s Alterations. Tenant also agrees to make, at its expense, such
alterations and modifications to the Leased Premises as may be required by building,
OSHA, NFPA, ADA, or other applicable state and federal regulations or local codes
unless such alterations/modifications are necessitated by actions or inactions of
Subtenant. Tenant shall be allowed to make any other Capital Improvements it deems
appropriate.

11.  Tenant to Have Access. The Tenant and its agents shall have free access to the
Leased Premises for examining the same during the term of this Lease.

12.  Use of Leased Premises by Tenant. Upon reasonable notice and request from
Tenant’s Director of Administration or designee to Subtenant, and at no cost to Tenant, Tenant



may have use of the Leased Premises from time to time for Tenant events, functions and other

Tenant related purposes, as long as reasonably determined by Subtenant to have a minimal
effect on Leased Premises operations.

13.  Enterprise Fund. Tenant shall establish an Enterprise Fund to track all
expenditures of facilities and operations that make up the Leased Premises.

14.  Public Works Projects. Subtenant agrees to follow Wisconsin law as it applies
to Tenant regarding competitive bidding when the estimated cost of a Public Works project
or Public Construction exceeds $25,000. Public contracts must follow the bidding
requirements of Wis. Stat. Sec. 66.0901, and all relevant statutes, laws, rules and regulations,
including Wis. Stat. Sec. 59.52(29), as they apply to counties, and as they exist now and may
be modified in the future, shall be followed whenever a Public Works project or Public
Construction in excess of $25,000 regarding the Leased Premises is pursued.

15. Indemnity-Liability Insurance.

15.1 Indemnity. After the Commencement Date, Subtenant shall indemnify,
defend, and hold harmless Tenant against and from any and all liabilities, fines, suits,
claims, demands, and actions, and costs and reasonable expenses of any kind or nature
or by anyone whomsoever, that in any way relate to:

(a) any default in observing; any violation of; and/or non-performance
of any term, covenant, or condition of this Lease on the part of Subtenant that is to
be observed and/or performed hereunder;

(b)  anybodily injury or property damage relating to Subtenant’s use and
occupancy of the Leased Premises, or to any use or occupancy which Subtenant
may permit or suffer to be made of the Leased Premises; and/or

(c) any injury to person or persons, including death resulting at any time
therefrom, occurring in or about the Leased Premises as a result of Subtenant’s
negligence or default under the terms and conditions of this Lease.

The Parties agree and Tenant specifically reserves and does not waive
its rights to assert any and all affirmative defenses and limitations of liability as
specifically set forth in Wis. Statute Chapter 893 and/or other related statutes.

15.2 Liability Insurance. During the term of this Lease, Subtenant, at its sole
expense and for the mutual benefit of Tenant and Subtenant, shall procure and maintain
comprehensive commercial Liability insurance, including property damage, issued by
a company licensed to do business in Wisconsin, insuring Tenant and Subtenant, as
named insureds, against liability for injury to persons or property occurring in or about
the Leased Premises or arising out of its ownership, maintenance, use or occupancy.
The insurance shall meet the following requirements:

(a) Worker’s Compensation Insurance. Subtenant shall obtain and
maintain throughout the duration of this Lease statutory Worker’s Compensation
insurance for all of its employees employed at the site or while working on this
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project. In case any work is sublet, Tenant shall require the subcontractor similarly
to provide statutory Workers’ Compensation Insurance for all of the latter’s

employees, unless such employees are covered by the protection afforded by
Subtenant.

(b) Commercial Liability, Professional Liability and Property Damage
Insurance. Subtenant shall secure and maintain in -force throughout the duration
of this Lease such Commercial Liability and Property Damage Insurance (as shall
protect him/her, the Tenant, and any subcontractor performing work covered by
this Lease) from claims for damages for personal injuries including accidental
death, as well as from claims for property damage, which may arise from operations
under this Lease , whether such operations be by Subtenant or by any subcontractor

or by anyone directly or indirectly employed by either of them; and the amount of
such insurance shall be as follows:

+ Comprehensive Commercial Liability $1,000,000 per occurrence andin
aggregate for bodily injury and Property Damage.

* Automobile Liability $1,000,000 per occurrence and in aggregate for
bodily injury and property damage.

* Excess Liability Coverage, $5,000,000 over the Commercial Liability
and

* Automobile Liability Coverages.

(9] Proof of Insurance. Subtenant shall furnish the Tenant with a
Certificate of Insurance countersigned by a Wisconsin Resident Agent or
Authorized Representative of the insurer indicating that Subtenant meets the
insurance requirements identified above. The Certificates of Insurance shall
include a provision prohibiting cancellation of said policies except upon 30 days
prior written notice to the Tenant and specify the name “Resch Center.” The
Certificate of Insurance shall be delivered to Tenant, with a copy of the Certificate
of Insurance to be delivered to the Tenant’s Risk Manager for approval prior to the
execution of this Lease. Upon renewal of the required insurance and annually
thereafter, the Tenant shall receive a new Certificate of Insurance for three years
after completion of the project and/or expiration of the Lease, whichever occurs
later. The Certificates shall describe the Lease by name in the “Description of
Operations™ section of the form.

16. Damage by Fire or Other Casualty.

16.1 Substantial Casualty. If the Leased Premises are materially damaged or
rendered materially untenantable by fire or other casualty (whether occurring in the
Leased Premises alone or in the building of which they form a part), that their repair,
restoration, or rebuilding would require more than sixty (60) days from date of loss,
Subtenant may, by giving written notice to Tenant within forty-five (45) days after the
fire or other casualty occurs, terminate this Lease upon a date specified in the notice.

This date shall not be less than five (5) nor more than ten (10) days after the notice is
given.



In such event, the term of this Lease shall expire in the same manner as if the
date specified in the notice were the date herein originally specified for the expiration
of the term. The rent shall abate from the date of the fire or other casualty until the
repairs, restoration, and rebuilding is completed. If this Lease is terminated pursuant
to notice as provided above, Subtenant shall pay no rent for any period after the date
of the fire or other casualty. The rent shall be apportioned as of that date, and Subtenant
shall be repaid all rent paid for any subsequent period.

16.2  Casualty Insurance. Tenant shall insure the Center against damage and
destruction by fire, including extended coverage, and other perils to the same extent
that a lending institution holding a mortgage on the property would require, to the full

replacement cost of the building, and shall maintain such insurance during the term of
this Lease.

To the extent that any part of the damage and/or destruction, as described within
Sections 16.1 and 16.2 of this Lease, is caused either directly or indirectly by the
negligent act(s), or breach(es) of this Lease by Subtenant, its assigns, employees and/or
agents, Tenant shall maintain the right to recover from Subtenant all losses associated

therewith whether through a policy of insurance procured by Subtenant, subrogation
procedures, or otherwise.

16.3 Contents Insurance. During the term of this Lease, Subtenant shall
procure and maintain at its own expense personal property insurance as may be
required by Tenant and/or any mortgage company to protect itself against losses by
fire, theft, or other causes on an all-risk basis. On the Commencement Date, Subtenant
shall furnish to Tenant the insurance policy together with proof of payment of the
premium therefor, and shall upon the expiration of the term of any such policy
similarly furnish to Tenant each renewal policy together with proof of payment of the
premium therefor. The policy and each renewal thereof shall provide that it may not

be canceled by the insurer without thirty (30) days’ prior written notice to the Tenant
and any named insured.

16.4 Business_Interruption Insurance. Subtenant, at its sole expense shall
procure and maintain business interruption insurance to protect the financial interests

of Subtenant and Tenant against loss of earning and income from the Center which are
due to the direct result of fire or other insured peril.

17.  Termination. Should either party materially fail to comply with any of the terms
of this Agreement, the non-defaulting party may cancel this Agreement upon 90 days’ written
notice to the other party of the alleged breach and failure by such other party to cure such
breach within such 90 day period; provided, however, that in the event the default is not
curable within such 90 day period, but the defaulting party has commenced within the 90 day
period efforts to cure the default, the time to cure the default shall be extended for a reasonable
period of time in order to allow such cure. In the event the party alleged to be in material
default of this Agreement disputes the existence of such material default, this Agreement shall
continue in full force until a court of competent jurisdiction finds such party to be in material



default, after written notice and expiration of the applicable cure period, and all time periods
for appeal of such finding have expired.

18.  Rights and Obligations Following Termination. In addition to the rights and
remedies otherwise available to the Parties at law or in equity, the following provisions will

apply following termination of the Lease and/or the expiration of the Operating Term.

* Subtenant shall quit, vacate, surrender, and deliver to Tenant peacefully and
promptly the Leased Premises, and all other pertinent and necessary documents
and records pertaining to the Leased Premises and the operation thereof;

* Subtenant shall do all acts and execute and deliver all documents reasonably
requested by Tenant and otherwise reasonably cooperate with Tenant and any
successor Subtenant to insure or facilitate orderly continuation of the business
of the Leased Premises. Subtenant shall take such actions at Tenant’s cost;

+ Therights and liabilities of the Parties having accrued prior to termination shall
continue; and

* All provisions hereof identified herein as surviving termination of this
Agreement shall survive.

19.  Risk Loss Control Program. Tenant’s Risk Manager and Subtenant shall
develop and implement a risk loss control program for any and all risk hazards related to the
Leased Premises and Subtenant agrees to comply with all reasonable requests made for the
purpose of minimizing the Subtenant’s and Tenant’s risk loss potential, including requiring
sufficient insurance coverage from users of the Leased Premises, which limits of required
coverage shall not exceed industry standards.

20.  Assignment and Subletting. Subtenant may, only after receiving the written
preapproval of the County Executive, assign this Lease to an Operating Tenant, provided that
all of the terms and conditions of this agreement are complied with.

21.  Notices. All notices and other communication under this Lease shall be in
writing and shall be deemed to have been duly given on the date of service if served personally
on the person to whom such notice is to be given, or on the date of the receipt of the certified
or registered letter by the party to whom such notice is addressed, if mailing is by registered
or certified mail, postage prepaid, U.S. Mail. All such notices shall be addressed as follows:

To Tenant: County Executive
Brown County, Wisconsin
Address: Northern Building
P.O. Box 23600
305 East Walnut Street
Green Bay, Wisconsin 54305-3600

To Subtenant: PMI Entertainment Group, Inc.
1901 South Oneida Street

|7



P.O. Box 10567
Green Bay, Wisconsin 54307-0567

Any Party may change its address for purposes of this paragraph by giving the
other Party written notice with a new address in the manner set forth above.

22.  Default. Each of the following events shall constitute a default of this Lease by
Subtenant unless said default is cured within Ten (10) days of its receipt of Tenant’s written
notice demanding the same:

22.1 If either Party shall file a petition in bankruptcy or insolvency or for

reorganization under any bankruptcy act, or shall make an Assignment for the Benefit
of Creditors.

22.2  If an involuntary proceeding under any bankruptcy law or insolvency
act shall be instituted against either Party.

22.3  Failure of either Party to comply with any material provision of this
Lease.

23.  Entire Agreement. This Lease is the entire agreement between the Parties with
respect to the subject matter hereof and no alteration, modification or interpretation hereof
shall be binding unless in writing and signed by the Parties hereto.

24.  Severability. If any provision of this Lease or its application to any party or
circumstances will be determined by any court of competent jurisdiction to be invalid and
unenforceable to any extent, the remainder of this Lease or the application of such provision
to such person or circumstances, other than those as to which it is so determined invalid or
unenforceable, will not be affected thereby, and each provision hereof will be valid and will
be enforced to the fullest extent permitted by law.

25.  Computation of Time. The time in which any act under this Lease is to be done
shall be computed by excluding the first day and including the last day. If the last day of any
time period stated herein shall fall on a Saturday, Sunday or legal holiday, then the duration
of such time period shall be extended so that it shall end on the next succeeding day which is
not a Saturday, Sunday or legal holiday. Unless preceded by the word “business”, the word
‘“day” shall mean a calendar day. The phrase “business day” or “business days” shall mean
those days on which the banks located in Green Bay, Wisconsin are open for business.

26, Applicable Law. This Lease shall be construed and enforced in accordance with
the laws of the State of Wisconsin.

27.  Waiver. The failure of either party to insist upon a strict performance of any of
the terms or provisions of this Lease or to exercise any option, right or remedy herein
contained, shall not be construed as a waiver or as a relinquishment for the future of such
term, provision, option, right or remedy, but the same shall continue and remain in full force
and effect. No waiver by either party of any term or provision hereof shall be deemed to have
been made unless expressed in writing and signed by such party.



28.  Force Majeure. At Subtenant’s option, Subtenant’s performance under this
Lease shall be suspended to the extent Subtenant shall be delayed or hindered in or prevented
from the performance of any act required by reason of strikes, lockouts, labor troubles,
inability to procure materials, failure of power, restrictive governmental laws or regulations,
riots, terrorism, insurrection, war or other reason of a like nature not the fault of Subtenant.

29.  Headings. Headings of Sections are inserted only for convenience and are in no
way to be construed as a limitation on the scope of the particular Sections to which they refer.

30.  Third Party Beneficiaries. This Lease shall not inure to the benefit of any third
parties.

SIGNATURES APPEAR ON THE FOLLOWING PAGE
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IN WITNESS WHEREQOF, the parties have signed this
Attest: Subtenant: PMI Entertainment Group, Inc.

By:

Tenant: Brown County, Wisconsin

By:
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EXPO CENTER MANAGEMENT AGREEMENT

THIS EXPO CENTER MANAGEMENT AGREEMENT (“Agreement”) is entered into

this day of , 2019, by and between BROWN COUNTY, WISCONSIN
(“County”) and PMI VENUE MANAGEMENT, LLC, a Wisconsin non-stock corporation
(“Manager”) (collectively, the “Parties).

RECITALS

A. County intends to lease the Expo Center (the “Expo Center™) to be constructed
adjacent to the existing Resch Center in Ashwaubenon, Wisconsin, from the Community
Development Authority of the Village of Ashwaubenon, Wisconsin (the “CDA™).

B. County has determined that significant public benefits will ensue to the citizens of

County when the Expo Center is continuously operated at a high standard of quality and amenities,
in order to maximize its long-term utilization.

C. County has further determined that the Expo Center be made available to all persons
and groups on such basis, without any preference for business entities or associations, and that
County’s objectives may best be achieved through a management agreement with a private
company with expertise in such matters.

D. Through its operation of the Resch Center, Arena, Shopko Hall and the Packers
Hall of Fame, Manager possesses experience and knowledge as to local conditions and the
resources to efficiently operate facilities of a character and location comparable to the Expo Center.

|35 County desires to have Manager manage and operate the Expo Center, and Manager

is willing to perform such services for the account of County on the terms and conditions set forth
herein,

NOW, THEREFORE, in consideration of the promises and the mutual covenants contained
herein, the Parties hereto agree as follows:

ARTICLE I
DEFINITIONS

1.1 Defined Terms.

In addition to the terms defined elsewhere in this Agreement, the following terms shall
have the meanings assigned to them herein, unless the context otherwise indicates:

‘“Annual Plan” shall have the meaning set forth in Section 7.1.

“Approving Tax Opinion” shall mean the opinion of tax counsel experienced in federal
income tax matters related to state and local bonds, within the meaning of Section 103 of the
Internal Revenue Code of 1986, as amended (the “Code™), and qualified bonds, within the meaning
of Section 141 of the Code, to the effect that a proposed action or amendment will not impair any
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exclusion of the interest on any outstanding issues of obligations that were issued to finance the
Expo Center.

“Capital Account” shall have the meaning set forth in Section 6.3.

“Capital Expenses” shall mean all expenditures for Capital Improvements. Manager shall
not “mark-up” or otherwise add any profit or administrative charge to any Capital Expense.

“Capital Improvements” shall mean one or more items or project(s): i) the cost of each
of which totals $25,000 or more; ii) that becomes part of the Expo Center; and iii) the cost of which
is required or allowed to be capitalized under GAAP. Examples of Capital Improvements include
but are not limited to, equipment, furniture, fixtures, roof, HVAC components, carpet, windows,
wallpaper, interior and exterior walls, and removable rental exhibit space floor coverings,
including the cost of repair or replacement thereof.

“County Administration” shall mean the Brown County Director of Administration or
designee, acting in concert with the County Executive or designee.

“Effective Date” shall mean the date on which construction of the Expo Center has been
completed, on June 1 of the year a certificate of occupancy for the Expo Center has been issued,

and the Expo Center has been fully furnished and delivered to PMI Venue Management, LLC for
operation.

“Expo Center” shall have the meaning set forth in Recital A hereto.

“Expo Center Employees” shall have the meaning set forth in Section 5.3(a) but shall not
include any officer or member of Manager or any person who, directly or indirectly, otherwise
owns an interest in a Manager or any affiliate thereof.

“Financial Statement” shall have the meaning set forth in Section 7.8.

“Fiscal Year” shall mean the twelve (12) month period ending May 31 of each year during
the Operating Term of this Agreement. The first Fiscal Year shall be the period commencing on

the Effective Date and ending on the next following May 31. A partial Fiscal Year after the end of

the last full Fiscal Year and ending with the expiration or earlier termination of the Operating Term
shall constitute a Fiscal Year.

“GAAP” shall mean Generally Accepted Accounting Principles based on the accrual
method of accounting.

“Management Fee” shall the mean the fee described in Section 3.1.
“Manager’s Other Businesses” shall have the meaning set forth in Section 5.1.

“Net Operating Revenues” shall mean for any period the excess, if any, of Operating
Revenues over Operating Expenses, as determined using GAAP.

“Qperating Account” shall have the meaning set forth in Section 6.1.
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“Operating Expenses” shall mean all expenses required to be incurred in order to operate
and manage the Expo Center to the extent the same are authorized under the applicable County
Administration approved Annual Plan, including, but not limited to the following: (a) Salary Costs
of Expo Center Employees and Shared Employees; (b) operating supplies; (c) utility and telephone
charges; (d) repair and maintenance costs; (€) equipment rental costs; (f) insurance costs related to
Expo Center operations, including insurance premiums paid by Manager on behalf of County but
not performance or fidelity bonds; (g) security costs; (h) cleaning expenses; (i) cost of merchandise
sales; (j) catering expenses; (k) cost of box office income; (1) cost of reimbursable event expenses;
(m) the cost of obtaining an audited financial statement of Manager; (n) pre- and post-opening
marketing, promotional and advertising expenses; (o) sales commissions, but only if approved by
County pursuant to Sections 7.3 or 7.4 of this Agreement; and (p) any other expenses incurred in
the operation of the Expo Center that would be considered operating expenses under GAAP.
Operating Expenses shall not include debt service on any borrowing to finance the acquisition,
construction, installation, and equipping of the Expo Center. Manager shall not “mark-up” or
otherwise add any profit or administrative charge to any Operating Expense.

“Operating Revenues™ shall mean the gross revenues and revenue commissions generated
from the operation of the Expo Center including, but not limited to, the following: (a) Expo Center
space licenses and rentals; (b) merchandise sales revenues; (c) on-site Expo Center advertising
revenues; (d) equipment rental fees; (e) utility income; (f) box office income; (g) interest income,
if any, from the Operating Account; (h) reimbursable event expenses; (i) all catering revenues; (j)

all other Expo Center miscellaneous revenue; and (k) any and all revenues generated by or
associated with Expo Center marquee advertising.

“Operating Term” shall have the meaning set forth in Section 2.4.

“Salary Costs” shall mean the gross amount payable by an employer to secure the services
of an employee including, without limitation, employees’ accrued and vested wages, salaries,
employee medical/disability/life insurance and other health benefits incurred by Manager, vacation
pay and sick leave, severance costs, 401(k), profit sharing, pension or similar retirement benefits
or other accrued and vested fringe benefits, business travel expenses, and other compensation of
whatever nature, including any applicable federal, state and local taxes. For the avoidance of doubt,
Salary Costs may also include bonuses for employees (subject to Section 5.3(d) of this Agreement)
or commissions for sales staff (but only if pre-approved by County pursuant to Sections 7.3 or 7.4

of this Agreement). Manager shall not “mark-up” or otherwise add any profit or administrative
charge to any Salary Costs,

“Shared Employees” shall have the meaning ascribed thereto by Section 5.3(f) and may
include officers, managers or members of Manager.

“Standard” shall mean the first-class standard of operation, maintenance and repair of the
Expo Center in accordance with generally accepted industry standards.

ARTICLE II
APPOINTMENT OF MANAGER AND OPERATING TERM

2.1 Appointment of Manager:; Powers and Duties Generally. Subject to Manager’s
covenants set forth in § 5.1, County hereby appoints, authorizes, and engages Manager, and

-3-
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Manager hereby accepts appointment on the terms and conditions hereinafter provided as agent to:
(a) manage, operate, control, license, and rent the Expo Center on County’s behalf during the
Operating Term; (b) collect all fees, pay all expenses, and pay or cause to be paid all Capital
Expenses with respect to the Expo Center in accordance with the Annual Plan; (c) render Financial
Statements to County as set forth in this Agreement; (d) remit to County on an annual basis Net
Operating Revenues for the immediately preceding annual period, less permitted reserves as
authorized by § 6.2 of this Agreement; (e) execute, renew and cancel rental and license agreements
for the Expo Center or any part thereof at rates and on such terms as may be approved by County
in accordance with the Annual Plan; and (f) sue in Small Claims Court, as provided for in Wis.
Stats. Ch. 799 (as it exists now and as it may be amended in the future), to recover for rent and
for loss of or damage to any part of the Expo Center and, when expedient, compromise, settle and
release any such legal proceedings or lawsuits, provided, however, that Manager shall not settle
any lawsuit or other claim relating to the Expo Center without the prior written consent of County,
and prior to suing in a forum other than Small Claims Court, Manager shall obtain the written
preapproval of County; Manager covenants and agrees to exercise the full concession rights
granted hereunder at all such events in such manner and with such number of personnel as are
necessary to provide adequate supplies and other products described herein to patrons of the Expo
Center at all times consistent with the Standard. Expo Center operations shall be under the
exclusive supervision and contro! of Manager subject to the terms of this Agreement and the
County Administration approved Annual Plan.

2.2 Restriction on Expo Center Licenses and Rentals. Manager acknowledges that
the Expo Center will be financed with tax-exempt bonds issued by the CDA, and that the Manager
accordingly must not permit any uses of the Expo Center that result in private business use of the
Expo Center, except as expressly approved by County. Except as otherwise additionally limited
hereby, Manager shall have the discretion to prescribe the terms of the rental or licensing of space
at the Expo Center based on generally applicable and uniformly applied rates or that are negotiated
with the user in arms-length bargaining, in either case, that is consistent with the applicable County
Administration approved Annual Plan, provided, in addition, that any negotiated agreement for
space licenses or rentals: (a) shall not be for a term exceeding 100 days, including all renewal
options, if the rates or charges are based on generally applicable and uniformly applied rates, as
set forth in the applicable County Administration approved Annual Plan; and (b) shall not be for a
term exceeding 50 days, including all renewal options, if the rates or charges are negotiated with
the user in arms-length bargaining in lieu of generally applicable and uniformly applied rates.
Notwithstanding the foregoing, Manager shall not be prohibited by this Section 2.2 from entering

into a lease or licensing of space at the Expo Center if Manager and County have received an
Approving Tax Opinion.

2.3  Relationship of the Parties. Neither this Agreement nor any agreements,
instruments, documents or transactions contemplated hereby shall in any respect be interpreted,
deemed or construed as making Manager a partner or joint venturer with County or as creating any
similar relationship or entity, and County and Manager agree that they will not make any contrary
assertion, contention, claim or counterclaim in any action, suit or other legal proceeding,

24  Operating Term. Subject to Article IV, the initial Operating Term of this
Agreement shall be for a period commencing on the Effective Date and terminating on May 31,
2026. Should the Lease Agreement regarding the Resch Center, of which County and Manager are
also parties to, terminate, then this Management Agreement shall also terminate on the same date.
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The initial Operating Term may be renewed or extended as provided in Section 2.5.
Notwithstanding the foregoing, this Agreement shail be binding on the date it is signed by County

and Manager and provisions of this Agreement shall survive the Operating Term to the extent
specifically set forth in this Agreement.

2.5 Option to Extend Operating Term. This Agreement shall be renewable as
provided for below for up to two additional five-year terms ("renewal terms"), at the option of the
Parties and upon such terms and conditions as they may agree to. Manager shall notify the County,
in the manner set forth in Section 10.6 of this Agreement, of its intent to exercise or not to exercise
its option to renew at least 18 months prior to expiration of the then current term. If Manager
notifies County of its intent to exercise its option to renew as described above, then Manager and
County shall meet to negotiate the terms and conditions of a potential Agreement renewal. In the
event that Manager and County cannot reach an agreement on the terms and conditions of a
potential Agreement renewal at least 12 months prior to expiration of the then current term,

Manager shall be deemed to have notified County that it has elected not to exercise its option to
renew.

ARTICLE III
COMPENSATION OF MANAGER

3.1 Expo Center Management Fee. Commencing on the Effective Date, County shall
pay to Manager a Management Fee as specified in the relevant County Administration approved
Annual Plan, for performing its services under this Agreement in managing the Expo Center;
provided that such fee will not be based in whole or in part on net profits of the operation of the
Expo Center, and will otherwise be in compliance with Internal Revenue Service Rev. Proc. 2017-
13. If the Parties are unable to agree on the initial Management Fee in the initial Annual Plan, then
either Party shall have the right to terminate this Agreement upon 90 days written notice to the
other Party. Manager may also be entitled to a portion of Naming Rights (see Exhibit A).

3.2 Payment of Fee. The Management Fees shall be due and payable prior to the end
of the Manager’s Fiscal Year in the year in which the Management Fee is owed, and may be
remitted by Manager directly to Manager from the Operating Account.

ARTICLE IV
TERMINATION

4.1  Termination. Should either party materially fail to comply with any of the terms
of this Agreement, the non-defaulting party may cancel this Agreement upon 90 days’ written
notice to the other party of the alleged breach and failure by such other party to cure such breach
within such 90 day period; provided, however, that in the event the default is not curable within
such 90 day period, but the defaulting party has commenced within the 90 day period efforts to
cure the default, the time to cure the default shall be extended for a reasonable period of time in
order to allow such cure. In the event the party alleged to be in material default of this Agreement
disputes the existence of such material default, this Agreement shall continue in full force until a
court of competent jurisdiction finds such party to be in material default, after written notice and

expiration of the applicable cure period, and all time periods for appeal of such finding have
expired.
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4.2  Rights and Obligations Following Termination. In addition to the rights and
remedies otherwise available to the Parties at law or in equity, the following provisions will apply
following termination pursuant to this Article or the expiration of the Operating Term.

(a) Manager shall quit, vacate, surrender, and deliver to County peacefully and
promptly the Expo Center, together with all books, records, accounts, contracts, keys, all cash in
the Operating Account, less any fees due Manager, and in the Capital Account, and all other
pertinent and necessary documents and records pertaining to the Expo Center and the operation
thereof. After termination of this Agreement, County shall, without right of offset against Manager,
timely pay all unpaid Operating Expenses incurred by Manager prior to the date of such
termination, including without limitation, pro-rated Salary Costs;

(b) Manager shall do all acts and execute and deliver all documents reasonably
requested by County and otherwise reasonably cooperate with County and any successor manager
to insure or facilitate orderly continuation of the business of the Expo Center. Manager shall take
such actions at County’s cost, in which case the costs of such action shall be an Operating Expense;

() The rights and liabilities of the Parties having accrued prior to termination
shall continue; and

(d) All provisions hereof identified herein as surviving termination of this
Agreement shall survive.

ARTICLE V
SERVICES OF MANAGER

5.1 Manager’s General Covenants.

(a) Manager shall use commercially reasonable efforts to manage and operate
the Expo Center, its businesses, services, and sales, in accordance with industry standards for first
class trade, exhibit, and event centers of similar size and quality.

(b) Manager acknowledges that a conflict of interest could arise between
Manager’s duties hereunder with respect to the Expo Center and the interests of Manager in the
Resch Center and any other businesses owned or operated (directly or through one or more
affiliates) by Manager (“Manager’s Other Businesses”). Manager covenants to use its best efforts
to cause the Expo Center to be operated to fulfill County’s objectives. Without limiting the
generality of the foregoing, Manager shall never reduce or discount fees or charges for the license
or rental of the Expo Center, or for goods or services provided at the Expo Center, which comprise
part of Operating Revenues, from the fees or charges authorized to be charged in such
circumstances pursuant to the applicable County Administration approved Annual Plan, in

consideration for the use, or promise to use, goods or services provided by Manager’s Other
Businesses.

(c) Manager shall maintain a separate set of books and records and prepare
financial statements reflecting its activities hereunder that are sufficient to enable an auditor to
audit the same on the same basis as if such activities were conducted by a separate accounting unit
or single purpose entity. Manager shall provide copies of said books, records, and financial
statements to County upon written request by County. County shall have the right to review any
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and all financial information that affects the income or expenses of the Expo Center, including
agreements between Manager (including agreements entered into by or on behalf of Manager,
Manager’s Affiliates, and/or Manager’s other entities such as PMI Entertainment Group, Inc.) and

third parties, and Manager shall make any such financial information and agreements available to
County for in-person review.

(d) Manager acknowledges that the Expo Center will be financed with tax-
exempt bonds issued by the CDA. Accordingly, it is the intent of Manager and County that this
Agreement be interpreted in a manner that meets an exception from "private business use" under
Section 141 of the Internal Revenue Code, and specifically meets a safe harbor from private
business use under Internal Revenue Service Rev. Proc. 2017-13. Manager agrees that it is not
entitled to and will not take any tax position that is inconsistent with being a service provider to
County with respect to the property leased by County that is managed or otherwise used under this
Agreement. Manager agrees not to claim any depreciation or amortization deduction, investment
tax credit, or deduction for any payment as rent with respect to the property provided by the
Institute that is managed or otherwise used under this Agreement. Manager specifically
acknowledges and agrees that this Agreement is not a lease, and provides for no rights of any kind
to Manager as a lessee. Manager agrees to charge itself appropriate rent for its offices in the Center.

5.2  Policies and Practices. Manager shall adopt and implement administrative,
accounting, budgeting, marketing, personnel, and operational policies and practices consistent
with industry standards for trade, exhibit, and event centers of similar size and quality.

5.3 Personnel.

(a) Employment. Subject to the terms of this Agreement, Manager shall select,
employ, promote, terminate where appropriate, supervise, direct, train, and assign the duties of all
personnel which Manager reasonably determines to be necessary or appropriate for the operation
of the Expo Center (collectively, the “Expo Center Employees™). All Expo Center Employees
shall be employed by Manager. County may at any time consult or communicate with Manager
regarding any of the Expo Center Employees, but County shall not give orders to or otherwise

interfere in the day-to-day activities of Expo Center Employees, including for this purpose Shared
Employees.

(b) Selection. Manager agrees to use reasonable and prudent judgment in the
training and supervision of Expo Center Employees to ensure that they are courteous and efficient,
and do not use improper language or act in a loud or boisterous manner while performing duties
at the Expo Center. Manager agrees that it will not discriminate against any Expo Center Employee
or applicant for employment for work under this Agreement because of race, religion, color, sex,
disability, national origin, ancestry, physical handicap, age or for any other prohibited reason.

(c) Appearance and Training. Manager shall ensure that non-management
Expo Center Employees performing the duties at the Expo Center shall be neatly attired in clean,
commercially attractive uniforms. Manager shall train all such employees that they are aware of
the high standards for cleanliness, courtesy and service required.

(d)  Compensation. Manager shall set the salaries and fringe benefits of all Expo
Center Employees consistent with industry standards and the County Administration approved
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Annual Plan. Cost-of-living increases shall be presented in the Annual Plan proposed for County
Administration approval. Unless otherwise provided in the County Administration approved
Annual Plan, no bonuses or merit raises shall be given without the approval of County.

(e) Salary Costs for Full Time Expo Center Employees. Although all Expo
Center Employees shall be employed by Manager, County shall be responsible for all Salary Costs
of Expo Center Employees which shall be paid out of the Operating Fund.

4] Salary Costs of Shared Employees. In order to provide the most cost
effective services, the Parties specifically contemplate that Manager may provide certain of the

services under this Agreement through employees and agents of Manager’s affiliated Businesses
(“Shared Employees™). To the extent Manager incurs Salary Costs of its Shared Employees that
are allocable to operation of the Expo Center, Manager shall not “mark-up” or otherwise add any
profit or administrative charge to such Salary Costs, and such Salary Costs shall be deemed to be
Operating Expenses and shall be remitted to Manager from the Operating Account the same as any
other Operating Expense. Salary Costs of a Shared Employee shall be deemed to have been fairly
allocable to Expo Center operations if the proportion of the Shared Employee’s aggregate Salary
Costs for the period in question so allocated is in the same the proportion of the amount of time
the Shared Employee exclusively devoted to operation of the Expo Center in relation to the total
amount of time worked for the period in question, or if allocated in another manner as approved
in the County Administration approved Annual Plan.

(g8)  Recordkeeping. The books and records required to be maintained by
Manager pursuant to Section 7.7 hereof shall be sufficient to establish the amount of time that any
Expo Center Employee spends providing services to Manager’s Other Businesses, and the amount

of time any Shared Employee expends providing services for the Expo Center, in each case as a
percentage of their periodic work schedules.

54 Maintenance.

(a) Expo Center. Manager shall maintain the Expo Center in good condition
and repair, and shall maintain, repair, and replace when necessary furniture, fixtures and equipment
for the Expo Center. Subject to the limitation of Section 6.3, if applicable, Manager may withdraw
funds from the Capital Account to pay for Capital Expenses.

55  Marketing. Marketing of the Expo Center shall be the responsibility of Manager.

5.6  Compliance with Government Rules and Regulations. Manager shall operate
the Expo Center in compliance with all applicable federal, state and local laws and insure that no
activity or condition occurs on or about the Expo Center in violation of any laws, provided,
however, that Manager shall have no liability nor be subject to any allegation of default with
respect to non-compliance by the Expo Center with any applicable federal, state and local laws
regarding the condition or use of the Expo Center and the surrounding property, including without
limitation, the Americans with Disabilities Act, zoning regulations and hazardous waste laws.

5.7  Limitation Upon Obligations. In the event that the performance of any of
Manager’s duties requiring expenditure of County’s funds shall be impeded by reason of
unavailability of such funds, then, Manager’s performance of such obligations shall be excused to
the extent so impeded and until such funds become available. Manager shall be under no obligation
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to provide such funds from any source other than amounts then held in the Operating Account or
the Capital Account. Manager’s obligations also shall be excused to the extent performance would
be contrary to express written instructions of County. County shall indemnify, defend, and hold
Manager harmless from and against any and all liabilities, claims, suits, fines, penalties, damages,
judgments, fees, costs and expenses (including, but not limited to reasonable attorneys’ fees and
disbursements) related to the performance of any of Manager’s duties requiring expenditure of
County’s funds, if and when such funds are not available to Manager.

5.8  Contracts. {(a) In General. Manager is hereby authorized, without County’s prior
approval, to enter into contracts, in its own name or as County’s agent, with vendors or service
providers of its choice, provided, in addition, that: (i) the contract in question does not have a term
exceeding the Operating Term; (ii) the aggregate annual Operating Expense attributable to the
contract in question does not exceed $50,000; (iii) the contract in question does not provide for
compensation based on net profits of the Expo Center, (iv) the contract in question does not result
in private business use of the Expo Center under Section 141 of the Internal Revenue Code; and
(iv) the contract in question is not inconsistent with the applicable County Administration

preapproved Annual Plan. Manager shall notify County of the execution of such contracts on an
annual basis.

(b) Special Indemnity. In the event Manager, in its own name or as agent of
County, enters into a contract for or related to the Expo Center, County shall indemnify, defend,
and hold Manager harmless from and against any and all liabilities, claims, suits, fines, penalties,
damages, judgments, fees, costs and expenses (including, but not limited to reasonable attorneys’
fees and disbursements) related to the payment of, or obligations related to such contract. This
right of indemnification shall survive termination of this Agreement.

5.9  Costs of Compliance. Unless otherwise set forth in this Agreement to the contrary,
any costs related to duties imposed on Manager shall, except to the extent incurred as a result of
Manager’s negligence, willful misconduct or breach of this Agreement, be at County’s cost, in

which case the costs of such action shall be an Operating Expense and may be paid from the
Operating Account.

ARTICLE VI
BANK ACCOUNTS, PAYMENTS AND DISTRIBUTIONS

6.1  Bank Accounts. Manager shall open, at one or more banks within the County
selected by Manager, a bank account for the benefit of County, which will serve as an operating
account for the Expo Center (the “Operating Account”), and (b) a bank account for the benefit of

County, which shall serve as a capital account for the Expo Center (the “Capital Account™), as
the source of funds for Capital Expenses.

6.2  Operating Account; Pavment to County. Manager shall deposit all Operating
Revenues into the Operating Account. All Operating Revenues, whether or not deposited into such
account, shall be solely the property of County. All Operating Expenses shall be borne exclusively
by County. Manager shall have authority to execute checks, drafts and other items on the Operating
Account to pay the Operating Expenses, including the Management Fee. On or prior to the
Effective Date and on June 1 of every year during the Operating Term, County agrees to deposit
into the Operating Account an appropriate amount based on needs as identified in the County
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Y



Administration approved Annual Plan . In the event the amount held in the Operating Account at
the end of any Fiscal Year exceeds the amount reasonably anticipated to be necessary for the
operation of the Expo Center for the succeeding Fiscal Year (after taking into account the annual
deposit), Manager shall distribute such excess amount to County for deposit into the County’s
Enterprise Fund not later than upon delivery of the annual Financial Statement for such Fiscal
Year, If at any time the Operating Account contains less than the reasonably anticipated Operating
Expenses for a period of time not longer than the ensuing 90 days, Manager shall so advise County
in writing, accompanied by an (pro-forma) operating budget, that was submitted as part of the
County Administration approved Annual Plan or, if the Annual Plan has not yet been adopted, in
Manager’s proposed budget for the Annual Plan, and County shall cause such amount to be
deposited into the Operating Account within 30 business days of receipt of such notice. The intent
of this section is that the Operating Account shall, at all times, contain a permitted reserve
sufficient to cover Operating Expenses for the next 90 days, without regard to the future receipt of
any Operating Revenues. In the event of a deficiency in the Operating Account, Manager may, but
shall not be required to, in its sole discretion, advance funds to meet Operating Expenses and such
advances shall become immediately due from County.

6.3  Capital Improvements and Capital Account. County agrees to provide all
necessary funding for Capital Expenses that are reasonably necessary to maintain the Expo Center
to the Standard in accordance with the County Administration approved Annual Plan. On June |
of each calendar year following the Effective Date, County agrees to deposit into the Capital
Account an appropriate amount based on needs as identified in the County Administration
approved Annual Plan . Manager is authorized to expend funds held in the Capital Account for all
Capital Expenses as reasonably necessary to fund Capital Improvements to the Expo Center in
accordance with the Standard and with the applicable County Administration approved Annual
Plan. To the extent funds are not available in the Capital Account which are reasonably necessary
to maintain the Expo Center, Manager shall so notify County in writing and within 30 days of such
notification, County shall cause to be deposited into the Capital Account a sufficient amount to
fund Capital Improvements in accordance with the Standard and the County Administration
approved Annual Plan, In the event that performance of any of Manager’s obligations requiring
expenditure of County’s funds related to the Capital Expenses shall be impeded by reason of
unavailability of such funds, then Manager’s performance of such obligations shall be excused to
the extent so impeded and until such funds become available. Manager shall be under no obligation
to provide such funds from any source other than Net Operating Revenue of the Expo Center or
other sources of funds provided by County. Manager’s obligations shall also be excused to the
extent performance would be contrary to the express written instructions of County. In the event
County fails to make such money available to Manager, County shall indemnify, defend, and hold
Manager harmless from and against any and all liabilities, claims, suits, fines, penalties, damages,
Jjudgments, fees, costs and expenses (including, but not limited to reasonable attorneys’ fees and
disbursements) related to the performance of any of Manager’s duties hereunder requiring
expenditure of funds for Capital Improvements. In the event of a deficiency in the Capital Account
necessary to maintain the Expo Center to the Standard and in accordance with the County
Administration approved Annual Plan, Manager may, but shall not be required to, in its sole
discretion, advance funds to maintain the Expo Center to the Standard and such advance shall be
immediately due and payable from County.

64  Indemnity. Debts, obligations, and other liabilities incurred by Manager that are
part of the County Administration approved Annual Plan or are otherwise authorized hereunder
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and are incurred in the performance of its duties under this Agreement shall be deemed to be
incurred on behalf of County. County shall indemnify, defend, and hold Manager harmless from
and against any and all liabilities, claims, suits, fines, penalties, damages, judgments, fees, costs
and expenses related to the payment of, or obligations related to, the Management Fee, other
Operating Expenses, and Capital Expenses. Expenses arising from the fraud or negligence of
Manager’s corporate office senior management personnel in the management, operation, or
maintenance of the Expo Center shall not be authorized expenditures and shall not be subject to
indemnification from the County.

6.5  Tax Authority Audits. If, during the Operating Term or thereafter, any applicable
taxing authority assesses additional taxes of any kind are due with respect to the Expo Center, such
additional taxes or assessments, together with any interest, penalties, fees, or other amounts
assessed related thereto, shall be Operating Expenses, together with all costs, accounting fees, and
legal fees incurred by Manager on behalf of the Expo Center in reviewing and, if necessary,
challenging or negotiating such determinations. Manager shall be authorized to pay from the
Operating Account all such costs, fees, and tax amounts determined to be due but shall otherwise
have no liability therefor. This provision shall survive any termination of this Agreement.

ARTICLE VII
BUDGETS AND ACCOUNTING

7.1  Annual Plan. Manager shall submit to County, for County’s approval as a part of
County’s budget process, not later than 45 days subsequent to the Effective Date, and at least 60
days prior to the beginning of each Manager’s Fiscal Year thereafter, an annual plan for the Expo
Center (the “Annual Plan”), which shall include for the ensuing Fiscal Year, the following
proposed budgets and programs setting forth:

(a) Manager’s best estimate of Operating Revenues and Operating Expenses;
(b)  Manager’s best estimate of Capital Expenses for the Expo Center;

(c) Manager’s estimate of catering expenses for the Expo Center;

(d) Manager’s estimate of catering revenues for the Expo Center;

(e) a proposed schedule of rental rates for the use of the Expo Center, including
fees for concessions, and objective criteria for deviating from such rates and fees;

(H a summary of the prior year’s operations and such other information that
Manager deems beneficial to County;

(g) Information Necessary for County Budget and Financial Statements.
Manager shall assist County in compiling information necessary for the County to prepare its
annual budget and financial statements, to include but not be limited to providing annual revenue
and expense projections for January 1 to December 31 of the following year by June 30 of each
year, and providing annualized financial account details for January 1 to December 31 by February
28 of each year[; and
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(h)  the proposed Management Fee for the ensuing Fiscal Year, which shall
comply with Section 3.1 hereof.

7.2 Enterprise Fund. The County shall establish an Enterprise Fund to track all
expenditures of facilities and operations that make up the Veteran’s Memorial Complex.

7.3 Approval of Annual Plan. County Administration shall notify Manager of its
approval or rejection of Manager’s proposed Annual Plan. If the proposed Annua! Plan is
disapproved by County Administration, then Manager and County shall enter into discussions in
an attempt to determine mutually satisfactory budgets and programs. Until the Annual Plan is
approved by County Administration, the Parties agree that Manager shall operate the Expo Center
in accordance with the last County Administration approved Annual Plan. Manager shall operate
the Expo Center in substantial accordance with the County Administration approved Annual Plan.
During the initial three Fiscal Years, County authorizes Manager to deviate from the Operating
Expenses or Capital Expenses as set forth in the County Administration approved Annual Plan,
following notice to County and with the prior approval of County Administration if, in the
reasonable judgment of Manager and County Administration, such deviation is necessary to
achieve County’s objectives to operate the Expo Center in accordance with the Standard.

74  Amendments of Annual Plan. Manager may notify County of a proposed change
to the County Administration approved Annual Plan. Any such changes shall require County
Administration preapproval. County Administration agrees to consider, in its reasonable judgment,
modification of the County Administration approved Annual Plan to enable the Expo Center to be
operated in accordance with the Standard.

7.5  Public Works Projects. Manager agrees to follow Wisconsin law as it applies to
County regarding competitive bidding when the estimated cost of a Public Works project or Public
Construction exceeds $25,000. Public contracts must follow the bidding requirements of Wis. Stat.
Sec. 66.0901, and all relevant statutes, laws, rules and regulations, including Wis. Stat. Sec.
59.52(29), as they apply to counties, and as they exist now and may be modified in the future, shall
be followed whenever a Public Works project or Public Construction in excess of $25,000
regarding the Expo Center is pursued.

7.6 Obligation to Provide Funding to Operate and Maintain the Expo Center to
the Standard. Notwithstanding anything in this Agreement to the contrary, County agrees to

provide funding to Manager, whether through approval and funding of the County Administration
approved Annual Plan, or through approval and funding of amendments to the County
Administration approved Annual Plan, in an amount sufficient to operate and maintain (whether
such maintenance be categorized as Capital Expenses or Operating Expenses) the Expo Center and
to the Standard throughout the Operating Term of this Agreement. In the event County fails to
providing funding as required in this Section, Manager’s sole remedy shall be to terminate this
Agreement, whereupon Manager shall have the rights and obligations set forth in Section 4.2 of
this Agreement. After such termination, neither Manager nor County shall have any further

obligations to the others under this Agreement, except those obligations that expressly survive
termination of this Agreement.

7.7 Books and Records. Manager shall establish and maintain for the benefit of
County complete, current, and accurate records and books of account reflecting all transactions of
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the Expo Center and of Manager with respect to the Expo Center that are separate from Manager’s
Other Businesses. Manager shall make such books and records available during normal business
hours and at all other reasonable hours at the Expo Center for inspection, copying, and audit upon
reasonable notice by County and its agents. County shall have the right to review any and all
financial information that affects the income or expenses of the Expo Center, including agreements
between Manager (including agreements entered into by or on behalf of Manager, Manager's
Affiliates, and/or Manager’s other entities such as PMI Entertainment Group, Inc.) and third

parties, and Manager shall make any such financial information and agreements available to
County for in-person review.

7.8  Financial Statements.

(a) Annual Statements. Manager shall prepare and deliver to County by the
90th day after the end of each Manager Fiscal Year the following financial statements and reports
(the “Financial Statements™) using GAAP, which are in reasonable detail covering Expo Center
operations for such previous Fiscal Year: (i) balance sheet as of the last day of such Fiscal Year,
which shall reflect the balances of the Operating Account and Capital Account as of the last day
of such Fiscal Year; (ii) cash flow statement; and (iii) profit and loss statement. The profit and loss
statement will include a comparison of the budgeted and actual revenues and expenses as well as
a comparison to the prior Fiscal Year.

(b) Quarterly Statements. On or before 30 days after the end of each calendar
quarter, Manager shall prepare and deliver to County a statement showing Operating Revenue and
Operating Expenses for the previous calendar quarter and a Statement of Capital Expenditures.

7.9  Annual Audit. On or prior to 120 days after the end of each Fiscal Year, Manager
shall provide, at County’s cost and expense, a financial audit with respect to Expo Center
operations to be made by an independent certified accounting firm selected by County and
designated in the County Administration approved Annual Plan.

7.10 Survival Following End of Term. Manager’s obligations under this Article shall
continue as to all Fiscal Years occurring within the Operating Term notwithstanding that such
performance may be due following the end of such term.

7.11 Extension of Certain Obligations to Subcontractors. Manager shall require all
subcontractors that receive $25,000 or more in annual payments for performing services under this
Agreement (“Major Subcontractors”) to comply with all applicable Sections of this Agreement
relevant to Major Subcontractors by including said requirements in a written agreement between
Manager and such Major Subcontractors. Manager shall cooperate fully and will cause all Major
Subcontractors (including those entering into lump sum subcontracts) to cooperate fully in
furnishing or in making available to County from time to time whenever requested, in an
expeditious manner, any and all such information, materials and data. For purposes of this section,
the term “subcontractors™ shall not include suppliers of utilities, food, beverages, supplies,
equipment, and other goods, and those providing services ancillary thereto, and shall not include
suppliers of temporary staffing.
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ARTICLE VIII
ASSIGNMENT

8.1 Assignment by Manager.

(a) No assignment by Manager of this Agreement or any duties arising
hereunder to any entity shall be allowed without the prior written consent and at the sole discretion
of County, and assignment may only be made if the assignee or transferee agrees directly with
County to be bound by all of Manager’s obligations under this Agreement, and if County has
received an Approving Tax Opinion.

8.2  Assignment by County. County’s obligations under this Agreement shall not be
assigned, and any purported assignment shall be void, without the prior written consent of
Manager, which consent shall not be unreasonably withheld.

ARTICLE IX
INSURANCE

County shall either self-insure or self-fund or provide insurance equal or greater the
following insurance requirements:

9.1  General Liability Insurance. County shall carry comprehensive general liability
insurance, including contractual liability, personal and bodily injury, and property damage
insurance, on the Expo Center, with a combined single limit in an amount sufficient to protect
County and Manager, but in no event will such insurance be in an amount less than a combined
single limit of $3,000,000 per occurrence. County shall provide Manager with a certificate of
insurance evidencing such coverage no later than 30 days prior to the commencement of the
Operating Term. County’s insurance shall contain a clause stating that there shall be no reduction,
cancellation, or non-renewal of coverage without giving Manager 30 days prior written notice.

9.2  Property Insurance. County shall procure and keep in effect during the Operating
Term fire and extended coverage for the Expo Center and all personal property in the Expo Center,
including rent loss or business interruption coverage for periods of no less than 12 months, written
on an All-Risk Endorsement and Replacement Cost basis, with the replacement cost value
reasonably acceptable to Manager. County shall provide Manager with a certificate of insurance
evidencing such coverage no later than 30 days prior to the commencement of the Operating Term.

93  Operational Insurance. Manager shall procure and maintain the following
insurance:

(a) Workers’ Compensation and employer’s liability insurance as may be
required under applicable laws covering all Expo Center Employees, including Shared Employees,
with such deductible limits as determined by Manager;

(b) Such other insurance and/or additional coverage in amounts as Manager in

its reasonable judgment deems advisable for its protection against claims, labilities and losses
arising out of or connected with its performance under this Agreement.
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(¢) A fidelity bond for Manager’s employees protecting against theft of
County’s funds.

94  Cost and Expense. Except with respect to insurance premiums that are paid by
County other than with funds held in the Operating Account, insurance premiums and any costs
or expenses with respect to the insurance described in this Article shall be an Operating Expense
of the Expo Center. Any reserves, losses, costs, damages or expenses which are uninsured, or fall
within deductible limits or self-insured retentions, shall be treated as a cost of insurance and shall
be an Operating Expense.

9.5  Coverage. All insurance described in this Article may be obtained by endorsement
or equivalent means under Manager’s or County’s blanket insurance policies, provided that such
blanket policies substantially fulfill the requirements specified herein.

9.6  Policies and Endorsements.

(a) Where permitted, all insurance provided under this Article shall be carried
in the name of County; any losses thereunder shall be payable to the County. The party procuring
such insurance shall deliver to the other party certificates of insurance with respect to all policies
so procured, including existing, additional and renewal policies and, in the case of insurance about
to expire, shall deliver certificates of insurance with respect to the renewal policies not less than
10 days prior to the respective dates of expiration.

(b) All policies of insurance provided under this Article shall, to the extent
obtainable, have attached thereto an endorsement that such policy shall not be canceled or
materially changed without at least 30 days prior notice to County and Manager.

(c) County and Manager agree that with respect to any loss or claim which is
covered by insurance then being carried or required to be carried by them under this Agreement,
the party suffering such loss or claim and carrying or required to carry such insurance releases the
other of and from any and all claims, defense costs and expenses with respect to such loss or claim.
County and Manager further agree that each of their insurance policies shall provide for an
appropriate waiver of subrogation reflecting this release.

9.7 Indemnification.

(a) Indemnification by County. County shall indemnify, defend, and hold
harmless Manager and its affiliates and their respective officers, directors, agents, and employees,

from and against any and all claims, liabilities, losses, damages, costs, and expenses of any kind
or character, including without limitation court costs, reasonable attorneys’ fees, interest, fees, and
penalties, arising from or related to the management, operation, or maintenance of the Expo Center,
in all cases to the fullest extent permitted by law, except to the extent such liabilities are finally
determined by a court of competent jurisdiction to have been the result of the fraud, negligence or

willful misconduct of Manager’s personnel in the management, operation, or maintenance of the
Expo Center.

(b) Indemnification by Manager. Manager shall indemnify and hold harmless
County, and it’s officers, officials, agents, and employees from and against any and all claims,

liabilities, losses, damages, costs, and expenses of any kind or character, including without
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limitation reimbursement of court costs, reasonable attorneys’ fees, interest, fees, and penalties
charged to the Expo Center, to the extent such liabilities are finally determined by a court of
competent jurisdiction to have been the result of the fraud, negligence or willful misconduct of
Manager’s personnel in the management, operation, or maintenance of the Expo Center.

(c) Defense_Costs. ANl costs and expenses, including without limitation
reasonable attorneys’ fees, of any legal proceeding that is instituted against the Expo Center,
Manager, or both related to the operation, management, or maintenance of the Expo Center,
including without limitation any employment-related claims of any nature, shall be charged as
Operating Expenses or paid directly by County; provided, however, that Manager shall reimburse
County on demand to the extent the fraud or negligence of the Manager’s corporate office senior

management personnel in the management, operation, or maintenance of the Expo Center is
established in such proceeding.

(d)  Good-faith Judgment. Notwithstanding any other provision of this
Agreement, County shall not make any claim against Manager based on any alleged error of

judgment if such judgment was made by Manager in good faith or based on any action taken by
Manager at the express direction of County.

(e) Survival. This Section shall survive Termination.

ARTICLE X
GENERAL PROVISIONS

10.1  Actions of a Party. Except for any amendment of this Agreement or approval of
an Annual Plan pursuant to Article VII hereof, each of the County and the Manager shall designate
an individual in the County Administration approved Annual Plan to serve as the authorized
designee of a party, with respect to all other matters hereunder, who is authorized to take any other
actions for that party, as may be required from time to time hereunder; provided, however, that a
party may change its designee at any time by a written notice to the other party. Unless the
authorization conferred by a designation is expressly limited by its terms, such authorization may

be presumed to authorize designee to act in behalf of a party for all other purposes of this
Agreement.

10.2 Inspection of Expo Center. County and its agents, employees, and designees may
go anywhere in the Expo Center for the purposes of inspecting the Expo Center and inspecting the
performance by Manager of the terms and conditions hereof. Manager shall facilitate the access
permitted under this Section upon request.

10.3 Use of Expo Center by County. Upon reasonable notice and request from the
County Director of Administration to Manager, County may have use of the Expo Center Building
from time to time for County events, functions and other County related purposes, as long as
reasonably determined by Manager to have a minimal effect on Expo Center operations.

104 Amendments. The terms, covenants, conditions, and provisions of this Agreement
may be modified or added to only in a writing signed by the Parties hereto provided, in addition,
there shall have been delivered to County an Approving Tax Opinion.

10.5 Time of the Essence. Time is of the essence in this Agreement.
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10.6  Notices. All notices hereunder or required by law shall be sent: (a) via US Mail,
postage prepaid, certified or registered mail, return receipt requested; or (b) via any nationally
recognized commercial overnight carrier with provisions for a receipt, in either case addressed to
the Parties hereto at their respective addresses or numbers set forth below or as they will have
theretofore specified by notice delivered in accordance herewith:

In case of the County to: [With a copy to:

County Executive

Brown County, Wisconsin Address:
Northern Building

P.O. Box 23600

305 East Walnut Street

Green Bay, Wisconsin 54305-3600

In the case of Manager to: [With a copy to:

PMI VENUE MANAGEMENT, LLC
1901 South Oneida Street

P.O. Box 10567

Green Bay, Wisconsin 54307-0567

10.7 Entire Agreement. This Agreement is the entire agreement between the Parties
with respect to the subject matter hereof and no alteration, modification or interpretation hereof
shall be binding unless in writing and signed by the Parties hereto.

10.8  Severability. If any provision of this Agreement or its application to any party or
circumstances will be determined by any court of competent jurisdiction to be invalid and
unenforceable to any extent, the remainder of this Agreement or the application of such provision
to such person or circumstances, other than those as to which it is so determined invalid or

unenforceable, will not be affected thereby, and each provision hereof will be valid and will be
enforced to the fullest extent permitted by law.

10.9 Computation of Time. The time in which any act under this Agreement is to be
done shall be computed by excluding the first day and including the last day. If the last day of any
time period stated herein shall fall on a Saturday, Sunday or legal holiday, then the duration of
such time period shall be extended so that it shall end on the next succeeding day which is not a
Saturday, Sunday or legal holiday. Unless preceded by the word “business”, the word “day” shall
mean a calendar day. The phrase “business day” or “business days” shall mean those days on
which the banks located in Green Bay, Wisconsin are open for business.

10.10 Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of Wisconsin.

10.11 Waiver. The failure of either party to insist upon a strict performance of any of the

terms or provisions of this Agreement or to exercise any option, right or remedy herein contained,
shall not be construed as a waiver or as a relinquishment for the future of such term, provision,
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option, right or remedy, but the same shall continue and remain in full force and effect. No waiver
by either party of any term or provision hereof shall be deemed to have been made unless expressed

in writing and signed by such party and an Approving Tax Opinion shall have been delivered to
County.

10.12 Force Majeure. At Manager's option, Manager’s performance under this
Agreement shall be suspended to the extent Manager shall be delayed or hindered in or prevented
from the performance of any act required by reason of strikes, lockouts, labor troubles, inability to
procure materials, failure of power, restrictive governmental laws or regulations, riots, terrorism,
insurrection, war or other reason of a like nature not the fault of Manager.

10.13 Headings. Headings of Articles and Sections are inserted only for convenience and

are in no way to be construed as a limitation on the scope of the particular Articles or Sections to
which they refer.

10.14 Third Party Beneficiaries. Except with respect to the CDA, as owner of the Expo
Center, this Agreement shall not inure to the benefit of any third parties.

[Signature Page Follows/
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement under seal on
the day and year first above written.

BROWN COUNTY, WISCONSIN

By

County Executive

And

County Clerk

PMI1VENUE MANAGEMENT, LLC

By

And

[Signature Page to Expo Center Management Agreement]



